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OATH OR AFFIRMATION

I, W. GREGORY ROBERTSON , swear {or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and gupporting schedules pertaining to the firm of

T™ CAPITAL CORP. - | as
of DECEMBER 31 , 20 07 , are true and correct. | further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:

() (0

ignature

D

CHATRMAN

Title

0.
QualifiadyimNewcYork Coun _ﬁ,
2

Commission Expires August 23, 20

This report ** contains {check all applicable boxes):

[F¥ (a) Facing Page.

(& (b) Statement of Financial Condition.

{c) Statement of Income (Loss).

[ (d) Statement of Changes in Financial Condition.

[k (e) Statement of Changes in Stockhclders’ Equity or Partners’ or Sole Proprietors’ Capital.

[J (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.

BK (g) Computation of Net Capital.

K (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

0 (i) Information Relating to the Possession or Contro! Requirements Under Rule 15¢3-3.

O () A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

0 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

EK (1) An Oath or Affirmation.

[J (m) A copy of the SIPC Supplemental Report.

&k (n) A reportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e}(3).



TM CAPITAL CORP.
STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2007




BERDON

INDEPENDENT AUDITORS' REPORT

To the Stockholdérs of
TM Capital Corp.
New York, New York

We have audited the accompanying statement of financial condition of TM Capital Corp. as of December
31, 2007, that you are filing pursuant to Rule 17a-5 under the Securities Exchange Act of 1934, This
financial statement is the responsibility of the Company's management. Our responsibility is to express
an opinion on this financial statement based on our audit,

We conducted our aundit in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

in our opinion, the statement of financial position presents fairly, in all material respects, the financial
position of TM Capital Corp. as of December 31, 2007, in conformity with accounting principles

generally accepted in the United States of America.
Bostn LLP

Certified Public Accountants
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EXHIBIT A

TM CAPITAL CORP.
STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2007
ASSETS
CASH AND CASH EQUIVALENTS § 1,307,699
FEES RECEIVABLE 314,562
PREPAID EXPENSES 189,679
PROPERTY AND EQUIPMENT:
Equipment $ 440,610
Furniture 228,500
Computer software 38,623
Leasehold improvements 61,583
TOTAL PROPERTY AND EQUIPMENT 769,316
Less, accumuiated depreciation and amortization 681,977
PROPERTY AND EQUIPMENT - NET 87,339
OTHER ASSETS
Deposits 23,586
TOTAL ASSETS ‘ $__1,922 865

LIABILITIES AND STOCKHOLDERS' EQUITY

LIABILITIES:
Accounts payable and accrued expenses $ 738812
Unamortized deferred rent abatements 69,605

Notes payable

55,109
TOTAL LIABILITIES 863.526
COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' EQUITY:
Common stock - $.01 stated value: 3,000 shares authorized; 1,673 shares

issued and outstanding 16
Additional paid-in capital 1,563,458
Due from shareholders (17,023)
Accumulated (deficit) (487.112)

TOTAL STOCKHOLDERS' EQUITY 1.059.339
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $__1.922.865

The accompanying notes to statement of financial condition are an integral part of this statement.
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NOTE I -

NOTE 2 -

(a)

(b)

(c)

(d)

TM CAPITAL CORP.
NOTES TO STATEMENT OF FINANCIAL CONDITION

ORGANIZATION AND DESCRIPTION OF BUSINESS

TM Capital Corp. (the "Company"} was mcorporated on July 26, 1989. The Company
provides merchant banking and financial advisory services to clients. The Company is
registered as a broker/dealer under the rules and regulations administered by the Securities
and Exchange Commission and is a member of the National Association of Securities
Dealers. The Company transacts its business with customers located throughout the United
States and overseas.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Revenue Recognition

Fee revenue is recognized when earned, which generally occurs upon consummation of a
transaction or pursuant to the terms of an engagement letter.

Fees Receivable

The Company makes judgments as to the collectibility of fees receivable based on historical
trends and future expectations. Management estimates an allowance for doubtful accounts,
which represents the collectibility of fees receivable. This allowance adjusts gross fees
receivable downward to its estimated realizable value. To determine the allowance for
doubtful accounts, management reviews specific customer risks and the Company's fees
receivable agings. Management considers accounts past due on a customer-by-customer
basis. Based on its review, management has determined that no allowance is required as of
December 31, 2007.

Property and Equipment

Property and equipment is stated at cost. Depreciation and amortization are computed, using
accelerated methods which differ from generally accepted accounting principles; however,
such differences are immaterial. Depreciation and amortization are computed over the
estimated useful lives of the assets, principally three to seven years.

Income Taxes

The Company has elected to be treated as an "S" corporation for federal income tax
purposes, whereby the taxable earnings of the Company are taxed directly to the
stockhoiders. The income tax provision relates to state and local income taxes. The
Company's method of accounting for income taxes is an asset and liability approach, which
requires the recognition of material deferred tax liabilities and assets at enacted tax rates
expected to be in effect when these balances reverse. Future tax benefits attributable to
temporary differences are recognized to the extent that realization is probable.

{continued)




NOTE 2 -
(e)

(N

NOTE 3 -

TM CAPITAL CORP,
NOTES TO STATEMENT OF FINANCIAL CONDITION

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Cash Equivalents

For purposes of the statement of cash flows, the Company considers highly liquid debt
instruments purchased with a maturity of three months or less to be cash equivalents.

Use of Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingencies, if any, at the date of the financial statements, and revenue and expenses
during the reporting period. Actual results could differ from those estimates.

ACQUISITION

On December 31, 2007, the Company acquired 100% of the outstanding common stock of
Boston Corporate Finance, Inc. ("BCF") in a merger under which BCF was subsequently
liquidated. BCF is a technology-focused investment bank based in Boston. The merger
increases the Company's capabilities and expands its client base.

Under the merger agreement, each share of BCF stock was exchanged for .0003837 of a
share of the Company's common stock. Additionally, the BCF shareholders will pay a total
of $17,023 in cash, pursuant to the merger agreement, in March 2008, The Company issued
391 shares to BCF shareholders, giving them an approximate 23% stake in the Company.
Prior to the closing of the transaction, BCF repurchased all of the outstanding common and
preferred stock not held by BCF principals in exchange for promissory notes due March 31,
2008 which were assumed by the Company. The notes are non-interest bearing, however,
any amount which is not paid on or before the maturity date shall accrue interest at the rate
of 5% per annum, compounded annually.

Assets acquired and liabilities assumed in business combinations were recorded on the
Company's statement of financial condition as of the acquisition date based upon their
estimated fair values at such dates. The following represents the fair values of BCF as of the
acquisition date:

Cash 3 129,310
Fees receivable 195,706
Prepaid expenses 101,745
Due from shareholders 17,023
Property and equipment 58,589
Accounts payable and accrued expenses (195,706)
Notes payable (55.109)
Net assets acquired $§___ 251,538




NOTE 4 -

NOTE S -

NOTE 6 -

NOTE 7 -

(a)

(b)

TM CAPITAL CORP.
NOTES TO STATEMENT OF FINANCIAL CONDITION

RETIREMENT PLAN

The Company maintains a defined contribution simplified employee pension plan. The plan
covers zll employees who have attained the age of 21 years and have performed one year of
service. Company contributions to the plan are at the discretion of management.

COMMITMENTS AND CONTINGENCIES

The Company is obligated under operating leases for the rental of office space and office
equipment.

Future minimum rental payments required to be paid under these leases are as follows:

For the Year

Ending

December 31, Amount
2008 3 490,835
2009 410,637
2010 210,501
2011 190,680

$__1302.653

Unamortized deferred rent abatements arise due to the straight lining of minimum monthly
payments due under the office leases.

NET CAPITAL REQUIREMENT

The Company is subject to the Uniform Net Capital Rule (Rule 15¢3-1) under the Securities
Exchange Act of 1934, which requires that the Company's aggregate indebtedness, as
defined, shall not exceed fifteen times net capital, as defined. At December 31, 2007, the
Company had net capital of $444,173, which was $386,605 in excess of its required net
capital of $57,568, and its net capital ratio was 1.94 to 1.

CREDIT RISK

The Company's exposure to credit risk arises from the potential inability of clients to perform
under the terms of the contracts. The Company attempts to limit its exposure to credit risk
arising from investment banking fees receivable by dealing with credit-worthy clients, and
through the use of various monitoring techniques.

At December 31, 2007, the Company had cash on deposit with one financial institution in
excess of the federally insured amount.
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BERDON

INDEPENDENT AUDITORS' REPORT ON INTERNAL CONTROL

To the Stockholders of
TM™ Capital Corp.
New York, New York

In planning and performing our audit of the financial statements and supplemental schedules of TM
Capital Corp. (the "Company"), as of and for the year ended December 31, 2007, in accordance with
auditing standards generally accepted in the United States of America, we considered the Company's
internal control over financial reporting (internal control) as a basis for designing our audit procedures

, for the purpose of expressing our opinion on the financial statements, but not for the purpose of
expressing an opinion on the effectiveness of the Company's internal control. Accordingly, we do not
express an opinion on the effectiveness on the Company's internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission ("SEC"}, we have
made a study of the practices and procedures followed by the Company including consideration of
control activities for safeguarding securities. This study included tests of such practices and procedures
that we considered relevant to the objectives stated in Rule 17a-5(g) in making the periodic computations
of aggregate indebtedness (or aggregate debits) and net capital under Rule 17a-3(a)(11) and for
determining compliance with the exemptive provisions of Rule 15¢3-3. Because the Company does not
carry securities accounts for customers or perform custodial functions relating to customer securities, we
did not review the practices and procedures followed by the Company in any of the following:

1. Making quarterly securities examinations, counts, verifications, and comparisons and
recordation of differences as required by Rule 17a-13

2. Complying with the requirements for prompt payment for securities under Section 8 of
Federal Reserve Regulation T of the Board of Governors of the Federal Reserve System

The management of the Company is responsible for establishing and maintaining internal contro! and the
practices and procedures referred to in the preceding paragraph. In fulfilling this responsibility, estimates
and judgments by management are required to assess the expected benefits and related costs of controls
and of the practices and procedures referred to in the preceding paragraph and to assess whether those
practices and procedures can be expected to achieve the SEC's above-mentioned objectives. Two of the
objectives of an internal control and the practices and procedures are to provide management with
reasonable but not absolute assurance that assets for which the Company has responsibility are
safeguarded against loss from unauthorized use or disposition and that transactions are executed in
accordance with management's authorization and recorded properly to permit preparation of financial
statements in conformity with generally accepted accounting principles. Rule 17a-5(g) lists additional
objectives of the practices and procedures referred to in the preceding paragraph.

-
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Because of inherent limitations in internal control or the practices and procedures referred to above,
errors or irregularities may occur and not be detected. Also, projection of any evaluation of them to
future periods is subject to the risk that they may become inadequate because of changes in conditions or
that the effectiveness of their design and operation may deteriorate.

A control deficiency exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent or detect
misstatements on a timely basis. A significant deficiency is a control deficiency, or combination of
control deficiencies, that adversely affects the entity's ability to initiate, authorize, record, process, or
report financial data reliably in accordance with generally accepted accounting principles such that there
is more than a remote likelihood that a misstatement of the entity's financial statements that is more than
inconsequential will not be prevented or detected by the entity's internal control.

A material weakness is a significant deficiency, or combination of significant deficiencies, that results in
more than a remote likelihood that a material misstatement of the financial statements will not be
prevented or detected by the entity's internal control.

Our consideration of internal control was for the limited purpose described in the first and second
paragraphs and would not necessarily identify all deficiencies in internal control that might be material
weaknesses. We did not identify any deficiencies in internal control and control activities for
safeguarding securities that we consider to be material weaknesses, as defined above.

We understand that practices and procedures that accomplish the objectives referred to in the second
paragraph of this report are considered by the SEC to be adequate for its purposes in accordance with the
Securities Exchange Act of 1934 and related regulations, and that practices and procedures that do not
accomplish such objectives in all material respects indicate a materjal inadequacy for such purposes.
Based on this understanding and on our study, we believe that the Company's practices and procedures
were adequate at December 31, 2007 to meet the SEC's objectives.

This report is intended solely for the use of management, the SEC, the National Association of Securities
Dealers and other regulatory agencies which rely on Rule 17a-5(g) under the Securities Exchange Act of
1934 in their regulation of registered brokers and dealers, and is not intended to and should not be used
by anyone other than these specified parties.

@ru—ef}h Ler

Certified Public Accountants

February 22, 2008
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